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or a stereoisomer or phannaceutically acceptable salt thereof, wherein: 
A is CR 5 ; 
Bis N; 

R 1 is independently selected from the group consisting of 
H, 

halogen, 
CN, 

Ci-6 alkyl, 
C2-10 alkenyl, 
C2-10 alkynyl, 
C3.6 cycloalkyl, 
C1-6 alkyloxy, 
C1-6 alkylS(0)„, 

-NR la R lb wherein R la and R lb are independently selected fror 

H, C1-4 alkyl, C 3 - 8 cycloalkyl, -C(0)C M alkyl, 
C1-6 alkylNR la R lb , 
NR la COR lb , 



■j 
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-0-Cl^))C M alkyl, 

-XR lc whVein R lc is selected from H or -Cm alkylaryl; 
X is\elected from 0 or S(0) n , 

wherein R 1 is substituted with 0-6 substituents selected from halogen, Cm alkyl, C3.8 cycloalkyl, 
Cue alkyloxy, Cm \aloalkyl, Cm alkylamino, C 2 . 8 dialkylamino, Cm alkylthio, Cm alkylsulfinyl 
or Cm alkylsulfonyl;\ 



,2 . 



R is selected from the group consisting of 
H, OR 7 , SH, NR 6 R 7 , C(OH)R 6 R 6 \ C(OR 7 )R 6 R 6a , S(0) n R 13 , COR 7 , C0 2 R 7 , CHR 6 (OR 7 )R 6a , 
OC(0)R 13 , NO, N0 2 , NR 6 C(0)R 7 , N(COR 7 ) 2 , NR 8 CONR 6 R 7 , NR 6 C0 2 R 7 ; or 



C 1.10 alkyl, 
C2-10 alkenyl, 
C2-10 alkynyl, 
C3.8 cycloalkyl, 
C3.6 cycloalkyl Ci_6 alkyl, 
C\ -10 alkyloxy, 
Clio alkyloxyCi-10 alkyl, 
-SO 2 -C M0 alkyl 
-S0 2 R 2a wherein R 2a is aryl, 
-S0 2 R 2b wherein R 2b is heteroaryl, 

-NR 2c R 2d wherein R 2c and R 2d are independently selected from H, Ci_ 8 alkyl, S(0) n CMalkyl, 

C(0)NR 2c R 2d , C0 2 C M alkyl, C 3 - 8 cycloalkk Ci_ 6 alkyloxyCi* alkyl, -C(0)C M alkyl 
or R 2c and R 2d may join to form a heterocycli\ring having ^-heteroatoms^sBleeted. 
\ from O, N or S, 



halogen, 
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-CI 



-C(0)\J. wherein L is selected from H, NR 2c R 2d , Ci- 6 alkyl or 
,m alkyl, 0(CH 2 ) m OR wherein R is Ci_ 3 alkyl, 
0((^H 2 ) m -NR 2c R 2d ,OH J C(0)OCi- 6 alkyl or aryl or heteroaryl wherein m is 1-4; 



-OC(0)-M wherein M is selected from Cm alkyl, Cm haloalkyl, C2-8 alkoxyalkyl, C3. 
6 cycloalkyl, C4-12 cycloalkylalkyl, aryl, Ci_6 alkylaryl^heteroir^r^^ 

n is 0, 1 or 2; and wherein 



R is substituted with 0-3 substituents independently 

selected from R' ? R", R" 5 wherein R', R" and R'" are independently selected from C1.6 alkyl, 
C3.7 cycloalkyl, hydroxyCi-6 alky^ Ci_6 alkyloxyCi-6 alkyl, C2-6 alkenyl, C2-6 alkynyl, Ci_6 
alkyloxy, hydroxy, or 

R 2 is substituted with 0-3 substituents independently selected from: 

halogen, 
-CN, 

-S(0) n R zc wherein R ze is selected from Cm alk^J, Cm haloalkyl,Ci_4 alkyloxy C1.4 alkyl, C3-6 
cycloalkyl; 

-COR 2f wherein R 2f is selected from H, Cm alkyl, Ci 

haloalkyl, Cm alkyloxy Cm alk^L C3.6 
cycloalkyl, and C3.6 cycloalkylCMVkyl; 



-C0 2 R 2f , 

-NR 2g COR 2f wherein R 2g is selected from H, Ci- 6 alkyl, C3-7 cycl\lkyl, C 3 . 6 cycloalkyl Ci- 6 
alkyl; 



-N(COR 2f ) 2 , 



4 
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-]^R 2g CONR 2f R 2h , wherein R 2h is selected from H, alkyl, 
\ Cm haloalkyl, Cm alkoxy Cm alkyl, 

\ C3-6 cycloalkyl and C3-6 cycloalkylCi-6 

\ alkyl; 

1-morpholinylA 
1-piperidinyl, \ 
1-piperazinyl, \ 
and \ 

C3-8 cycloalkyl whereimO-1 carbon atoms in the C4-8 cycloalkyl is replaced by a group selected 
from \ 

and -NS02R 2e ; and wherein Iv in 
1-piperazinyl is substituted witFi 0-1 
substituents selected from R 2g , C© 2 R 2e , COR 2e and 
S0 2 R 2e ; or \ 

the group R 2i , R 2j , R 2k , C U6 alkyl, C 2 . 8 \ 

alkenyl, C 2 - 8 alkynyl, Br, CI, F, I, C M Woalkyl, -OR 2g , 

-NR 2g R 2h , -C1.6 alkyl-OR 2g , and C 3 - 8 cycWkyl which is 

substituted with 0-1 R 21 and in which 0-1 carbons of C4-8 

cycloalkyl is replaced by -0-, wherein \ 
R 21 is selected from aryl wherein aryl is selectecMrom 
phenyl, naphthyl, indanyl and indenyl, each \ 
R 2i being substituted with 0-1 OR 2m and 0-5 \ 

substituents independently selected from the group Cu alkyl, C3-6 cycloalkyl, Br, CI, F, I,C M 
haloalkyl, -CN, nitro, -SH, -S(0) n R 2n , -COR 2m , -OC(0)R 2n , -NR 2g COR 2m , 
-N(COR 2m ) 2 , -NR 2g CONR 20 R 2p , -NR 2g C0 2 R 2n , -NR 2o R 2 \nd -CONR 2o R 2p ; 
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R 2j is Selected from heteroaryl wherein heteroaryl is selected from pyridyl, pyrimidinyl, triazinyl, 
furanylWiinolinyl, isoquinolinyl, thienyl, imidazolyl, thiazolyl, indolyl, pyrrolyl, oxazolyl, 
benzofuranyl, benzothienyl, benzothiazolyl, benzoxazolyl, isoxazolyl, pyrazolyl, triazolyl, 
tetrazolyl, indazolyl, 2,3-dihydrobenzofuranyl, 2,3-dihydrobenzothienyl, 2,3- 
dihydrobenzomienyl-s-oxide, 2,3-dihydro-benzothienyl-S-dioxide, indolinyl, benzoxazolin-2- 
onyl, benzodioxmanyl and benzodioxane, each heteroaryl being substituted on 0-4 carbon atoms 
with a substituent independently selected from the group Ci_6 alkyl, C3.6 cycloalkyl, Br, CI, F, I, 
Cm haloalkyl, -CN,\iitro, OR 2m , -SH, -S(0) n R 2h , -COR 2m , -OC(0)R 2h , -NR 2g COR 2m , - 
N(COR 2m ) 2 , -NR 2g CONR 2o R 2p , -NR 2g C0 2 R 2h , -NR 2o R 2p and -CONR 2o R 2p and each heteroaryl 
being substituted on anyVitrogen atom with 0-1 substituents selected from the group R 2§ , 
C0 2 R 2e , COR 2e and S0 2 R\ e ; 

R is heterocyclyl which is a saturated or partially saturated heteroaryl as defined for R J , each 
heterocyclyl being substituted on 0-4 carbon atoms with a substituent independently selected 
from the group C u6 alkyl, C 3 . 6 cydoalkyl, Br, CI, F, I, Cm haloalkyl, -CN, nitro, -OR 2m , -SH, 
S(0) n R 2h , -COR 2m , -OC(0)R 2 \ -NR^ g COR 2m , -N(COR 2m ) 2 , 

-NR 2g CONR 2o R 2p 5 NR 2g C0 2 R 2h , -NR^R 2p and -CONR 2o R 2p and each heterocyclyl being 
substituted on any nitrogen atom with 0^1 substituents selected from the group R 2f , C0 2 R 2e , 
COR 2e and S0 2 R 2e ; 



wherein 



R 21 is H, Cm alkyl, C3.6 cycloalky-Ci-4 alkyl o\C3_8 cycloalkyl; 



R 2m is H, C1-6 alkyl, C 3 . 6 cycloalkyl C u6 alkyl, Ci\alkyloxy C N2 alkyl, Cm haloalkyl, R 2q S(0) n - 
C M alkyl or R 2r R 2s N-C 2 -4 alkyl; 



R 2n is H, C1-6 alkyl, C3-10 cycloalkyl, C3-6 cycloalkyl- 
C1-6 alkyl, Ci. 2 alkyloxy C|. 2 alkyl, or Cm haloalkyl; 
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R 2 \and R 2p are independently selected at each occurrence from H, Ci. 6 alkyl, G3-10 cycloalkyl, 
C3-6 cycloalkyl C1-6 alkyl and Cm haloalkyl; 

R 2q is selected from Ci-6 alkyl, Cm haloalkyl, Cm alkoxy- Cm alkyl, C3-6 cycloalkyl, C 3 . 6 
cycloalkyl- <£ u6 alkyl, aryl, aryl(CM alkyl), heteroaryl and heteroaryl (Cm alkyl)- and benzyl, 
each benzyl being substituted on the aryl moiety with 0-1 substituents selected from the group 
Cm alkyl, Br, CKf, I, Cm haloalkyl, nitro, Cm alkoxy Cm haloalkoxy, and dimethylamino; 

R 2r R 2s taken togetherWith the N form 1-pyrrolidinyl, 1-morpholinyl, 1-piperidinyl or 1- 
piperazinyl wherein N 4 Nn 1-piperiazinyl is substituted with 0-1 substituents selected from the 
group R 2t , C0 2 R 2q , COrH and S0 2 R 2q ; 

R 2t is selected from H, Cm alWl, Ci_ 4 haloalkyl, Cm alkoxy -Cm alkyl, C3-6 cycloalkyl, C 3 . 6 
cycloalkyl - Ci_6 alkyl, aryl, aryl (Cm alkyl)-, heteroaryl and heteroaryl (Cm alkyl); 

R 3 is an aryl or heteroaryl group attached through an unsaturated carbon atom; 

aryl is selected from phenyl, naphthyl, indanyl and indenyl, each aryl being substituted with 0-5 
substituents independently selected at each occurrence from C1-6 alkyl, C 3 _6 cycloalkyl, 



methylenedioxy, Cm alkyloxy-C^ alk^loxV, -OR , Br, CI, F, I, Cm haloalkyl, -CN, -N0 2 , - 

SH, -S(0) n R 2n , -COR 2m s -C0 2 R 2m , -OC((^A, -NR 2g COR 2m , -N(COR 2m ) 2 , -NR 2g CONR 2o R 2p , - 
NR 2g C0 2 R 2h , -NR 2o R 2p and CONR 2o R 2p ; A 

heteroaryl is selected from the group pyridyl, pyrimidyl, triazinyl, furanyl, quinolinyl, 
isoquinolinyl, thienyl, imidazolyl, thiazolyl, indolyl, fjyrrolyl, oxazolyl, benzofuranyl, 
benzothienyl, benzothiazolyl, benzoxazolyl, isoxazolyK triazolyl, tetrazolyl, indazolyl, 2,3- 
dihydrobenzo-furanyl, 2,3-dihydrobenzothienyl, 2,3-dihydro-benzothienyl-S-oxide, 2,3- 
dihydrobenzothienyl-s-dioxide, indolinyl, benzoxazolin-2-Wyl, benzodioxolanyl and 
benzodioxane, each heteroaryl being substituted at 0-4 carbori atoms with a substituent 
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independently selected at each occurrence from the group Ci-6 alkyl, C 3 .6 cycloalkyl, Br, F, I, C|. 
4 hWlkyl, -CN, NR 2g R 2h , nitro, -OR 2m , -SH, -S(0) n R 2n , COR 2m , -C0 2 R 2m , -OC(0)R 2n , - 
NR 2g OOR 2m , -N(COR 2m ) 2 , -NR 2g CONR 2o R 2p and each heteroaryl being substituted at any 
nitrogenatom with 0-1 substituents selected from the group R 2g , C0 2 R 3a , COR 3a and S0 2 R 3a 
wherein, \ 

R 3a is selected from the group Ci-6 alkyl, Q. 4 cycloalkyl-Ci-6 alkyl and benzyl, each benzyl being 
substituted on the afcvl moiety with 0-1 substituents selected from the group Cm alkyl, Br, CI, F, 
I, Cm haloalkyl, nitro\Ci-4 alkoxy, Cm haloalkoxy, and dimethylamino; 

R 4 and R 5 are independently selected at each occurrence from H, Br, CI, F, I, -CN, Ci_6 alkyl, C 2 . 
6 alkenyl, C 2 -6 alkynyl, C3.8 cycloalkyl, Ci. 6 alkyloxy, Ci_ 6 alkylthio, Ci_ 6 alkylsulfinyl, Ci. 6 
alkylsulfonyl, amino, Cm alkylatoino, (Cm alkyl) 2 amino and phenyl, each phenyl is substituted 
with 0-3 groups selected from the group consisting of Ci_ 7 alkyl, C3.8 cycloalkyl, Br, CI, F, I, - 
C(0)H, Cm haloalkyl, nitro, Cm alk<W, Cm haloalkoxy, Cm alkylthio, Cm alkylsulfinyl, Cm 
alkylsulfonyl, Ci- 6 alkylamino and (Ci_ 4 Vkyl) 2 amino and wherein R 4 and R 5 non-phenyl groups 
may be substituted with 0-5 substituents selected from OH, halogen, -C(0)H, -OCi_ 6 -alkyl and 
Ci_ 6 haloalkyl, Ci- 6 alkyl, C3-7 c-alkyl, d. 6 aWl(OH) n C0 2 R wherein R is H or Ci. 6 alkyl, Ci. 6 
alkyl(OH) n ,wherein n is 0-3 or R 4 and R 5 ma)\oin together to form a C 3 . 6 alkylene chain; 

R 6 , R 6a and R 7 are independently selected from: \ 

H, Ci-10 alkyl, C3-10 cycloalkyl, C3.10 alkenyl, C3-10 aHcynyl, C M0 haloalkyl, C 2 . 8 alkoxyalkyl, C 4 . 

R 6 , R 6a and R 7 are substituted with 0-6 substituents independently selected from halogen, Cm 
alkyl, C3-8 cycloalkyl, Ci-6 alkyloxy and Cm haloalkyl; \ 

with the proviso that the compounds of Formula I with R 1 , R 2 , Ry R 4 and R 5 as specifically 
defined below are excluded: \ 
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(V) a compound of formula I wherein R 5 is o-hydroxyphenyl, R 3 = o-hydroxyphenyl, R l= SMe 



(b) a\ompound of formula I wherein R 5 =CH 3 , R 1 = Ph, R = Br and R 3 is Ph; 

(e) a compound of formula I wherein R 3 = ethyl, R 1 = Me, R 2 = H and R 3 : N-methyl-piperazin- 
N-yl; 

(f) a compound of fdrmula I wherein R 5 is p-Cl-Ph, R'=H, R 2 =H and R 3 = p-CF 3 -Ph ; 

(g) a compound of formula I wherein R 3 =p-Cl-Ph, R'= CH 3 , R 2 =H, R 3 = p-CF 3 -Ph ; 

(h) a compound of formula \wherein R 5 =Ph, R 1 = Me, R 2 =H, R 3 =p-CF 3 -Ph ; 

(i) a compound of formula I wheVein R 5 =Ph, R 1= H, R 2 =H, R 3 =p-CF 3 -Ph ; 



(j) a compound of formula I whereinNR = Ph and R is H, Br, CN, C02Et or CI ; 



(k) a compound of formula I wherein R 3 V CH 3 , C 2 H 5 or Ph, R 1= H, R 2 =H and R J =Ph. 



2. (amended once) A compound of formula I: 
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or aNstereoisomer or pharmaceutical ly acceptable salt thereof, wherein: 
A is cK 5 ; 
BisN 

1' \ 

R is independently selected from the group consisting of 
H, 

halogen, 
CN, 

Ci-6 alkyl, 
C2-10 alkenyl, 
C2-10 alkynyl, 
C3-6 cycloalkyl, / 
C1.6 alkyloxy, 
C1-6 alkylS(0)„, 

-NR la R 1B wherein R la and R lb are Independently selected from 

H, Cm alkyl, C 3 . 8 cycloalttyl, -C(0)Ci. 4 alkyl, 
C|. 6 alkylNR ,a R Ib , 
NR la COR lb , 
-C(0)NR la R lb , 
-0-C(0)Ci. 4 alkyl, 



-XR lc wherein R lc is selected from H or -Ci^\lkylaryl; 
X is selected from 0 or S(0) n , 
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wWein R 1 is substituted with 0-6 substituents selected from halogen, Cm alkyl, C 3 . 8 cycloalkyl, 
Ci. 6 Vlkyloxy, Cm haloalkyl, C M alkylamino, C 2 - 8 dialkylamino, CMalkyloxy, Cm alkylthio, Cm 
alkylsklfinyl or Cm alkylsulfonyl; 

2 \ 

R is selected from the group consisting of 

OR 7 , SH, nW, C(OH)R 6 R 6a , C(OR 7 )R 6 R 6a , S(0) n R 13 , COR 7 , C0 2 R 7 , CHR 6 (OR 7 )R 6a , 
OC(0)R 13 , NOv N0 2 , NR 6 C(0)R 7 , N(COR 7 ) 2 , NR 8 CONR 6 R 7 or NR 6 C0 2 R 7 ; or R 2 is selected 
from: \ 

Ci-ioalkyl, \ 
C2-10 alkenyl, \ 
C2-10 alkynyl, \ 
C3.8 cycloalkyl, \ 
C3.6 cycloalkyl Ci_6 alkyl, \ 
Ci.ioalkyloxy, \ 
C 1 . 1 0 alkyloxyC mo alkyl, \ 
-SO 2 -Ci.i 0 alkyl \ 
-S0 2 R 2a wherein R 2a is aryl, \ 
-S0 2 R 2b wherein R 2b is heteroaryl, \ 

-NR 2C R 2D wherein R 2c and R 2d are independently selected from H, Ci-g alkyl, S(0) n C M alkyl, 
C(0)NR 2c R 2d , C0 2 Ci. 4 alkyl 5 Vj- 8 cycloalkyl, Ci_ 6 alkyloxyC ^ alkyl, -C(0)C M alkyl 
or R 2c and R 2d may join to fomria heterocyclic ring having 0-3 heteroatoms selected 
from O, N or S, \ 

-C(0)-L wherein L is selected from H, NR 2c R 2d ,\nd Ci- 6 alkyl 0(CH 2 ) m OR wherein R is 
C1.3 alkyl, 0(CH 2 ) m -NR 2c R 2d ,OH, C(0)OCi_ 6 alkyk or aryl or heteroaryl wherein m is 1-4; or 

-OC(0)-M wherein M is selected from Cm alkyl, Cm yaloalkyl, C 2 -8 alkoxyalkyl, 

C3-6 cycloalkyl, C 4 -i 2 cycloalkylalkyl, aryl, Cue alkylaryX heteroaryl, and Cm alkylheteroaryl; 
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n Is 0 3 1 or 2; and wherein 

2 \ 

R is substituted with 0-3 substituents independently 

selected Wn R', R", R'" wherein R\ R" and R'" are independently selected from Ci-e alkyl, 
C3-7 cycloalkyl, hydroxyCi- 6 alkyl, Ci_ 6 alkyloxyCi. 6 alkyl, C 2 . 6 alkenyl, C 2 _ 6 alkynyl, Ci_ 6 
alkyioxy, and \ydroxy, or 

R 2 is substituted wrai 0-3 substituents independently selected from: 

halogen, \ 
-CN, \ 

-S(0) n R 2e wherein R 2e is selected from Cm alkyl, Cm haloalkyl,Ci-4 alkyioxy C M alkyl, and C3.6 
cycloalkyl; \ 

-COR 2f wherein R 2f is selected frdm H, C M alkyl, Cm 

haloalkyl, cAalkyloxy C1-4 alkyl, C3.6 
cycloalkyl, and IC3.6 cycloalkylCi.4 alkyl; 

-C0 2 R 2f > \ 

-NR 2g COR 2f wherein R 2g is selected from HX^ alkyl, C3.7 cycloalkyl, and 
C3-6 cycloalkyl Ci_6 alkyl; \ 
-N(COR 2f ) 2 , \ 
-NR 2g CONR 2f R 2h , wherein R 2h is selected from n}c u6 alkyl, 

Cm haloalkyl, Cm alftpxy Cm alkyl, 

C3-6 cycloalkyl and C3-6VycloalkylCi_6 

alkyl; \ 

-NR 2g C0 2 R 2e , \ 
-CONR 2g R 2h , \ 
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lVnorpholinyl, 
1-piperidinyl, 
1-pip^razinyl, 
and 

C3-8 cycld^ilkyl wherein 0-1 carbon atoms in the C4-8 cycloalkyl is replaced by a group selected 
from 

-0- 5 -S(0) n -, W 2g -, -NC0 2 R 2e , -NCOR 2e , 
and -NS0 2 R 2e ; Vd wherein N 4 in 
1-piperazinyl is substituted with 0-1 
substituents selecte\from R 2g , C0 2 R 2e , COR 2e and 
S0 2 R 2e ; or 



the group R 2i , R 2j , R 2 \ C\ alkyl, C 2 . 8 
alkenyl, C 2 . 8 alkynyl, Br, (SI, F, I, Cm haloalkyl, -OR 2g , 
-NR 2g R 2h , -Ci- 6 alkyl-OR 2g \nd C 3 - 8 cycloalkyl which is 
substituted with 0-1 R 21 and inywhich 0-1 carbons of C4.8 
cycloalkyl is replaced by -0-, Wtierein 



R 2 ' is selected from aryl wherein aryl\s selected from 
phenyl, naphthyl, indanyl and indenyl, \ach 
R 2i being substituted with 0-1 OR 2m and\)-5 

substituents independently selected from the group Cm alkyl, C3-6 cycloalkyl, Br, CI, F, I,Cm 
haloalkyl, -CN, nitro, -SH, -S(0) n R 2n , -COrV, -OC(0)R 2n , -NR 2g COR 2m , -N(COR 2m ) 2 , 
-NR 2g CONR 20 R 2p 5 -NR 2g C0 2 R 2n , -NR 2o R 2p arid -CONR 2o R 2p ; 

R 2j is selected from heteroaryl wherein heteroaryl\s selected from pyridyl, pyrimidinyl, triazinyl, 
furanyl, quinolinyl, isoquinolinyl, thienyl, imidazolVl, thiazolyl, indolyl, pyrrolyl, oxazolyl, 
benzofuranyl, benzothienyl, benzothiazolyl, benzoxazolyl, isoxazolyl, pyrazolyl, triazolyl, 
tetrazolyl, indazolyl, 2,3-dihydrobenzofuranyl, 2,3-dihydrobenzothienyl, 2,3- 
dihydrobenzothienyl-s-oxide, 2,3-dihydro-benzothienyl-S-dioxide, indolinyl, benzoxazolin-2- 
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onxj, benzodioxolanyl and benzodioxane, each heteroaryl being substituted on 0-4 carbon atoms 
with a, substituent independently selected from the group Ci_6 alkyl, C3.6 cycloalkyl, Br, CI, F, I, 
Cm haloalkyl, -CN, nitro, OR 2m , -SH, -S(0) n R 2h , -COR 2m , -OC(0)R 2h , -NR 2g COR 2m , - 
N(COR 2 V>, -NR 2g CONR 2o R 2p , -NR 28 C0 2 R 2h , -NR 2o R 2p and -CONR 2o R 2p and each heteroaryl 
being substituted on any nitrogen atom with 0-1 substituents selected from the group R 2g , 
C0 2 R 2e , COR\ and S0 2 R 2e ; 

R 2k is heterocyclyl which is a saturated or partially saturated heteroaryl as defined for R 2j , each 
heterocyclyl being substituted on 0-4 carbon atoms with a substituent independently selected 
from the group Ci. 6 alkYl, C3-6 cycloalkyl, Br, CI, F, I, Cm haloalkyl, -CN, nitro, -OR 2m , 
-SH, -S(0) n R 2h , -COR 2n %OC(0)R 2h , -NR 2g COR 2m , -N(COR 2m ) 2 , 
-NR 2g CONR 2o R 2p , NR 2g COaR 2h , -NR 2o R 2p and -CONR 2o R 2p and each heterocyclyl being 
substituted on any nitrogen atom with 0-1 substituents selected from the group R 2f , C0 2 R 2e , 
COR 2e and S0 2 R 2e ; 

wherein 

R 21 is H, Cm alkyl, C 3 . 6 cycloalky-C M ykyl or c 3-s 
cycloalkyl; 

R 2m is H, C1-6 alkyl, C 3 . 6 cycloalkyl Ci. 6 alkjd, Ci. 2 
alkyloxy Ci_ 2 alkyl, Cm haloalkyl, R 2q S(0) n -(\^ alkyl 
or R 2r R 2s N-C 2 .4 alkyl; 

R 2n is H, C1-6 alkyl, C3.10 cycloalkyl, C3.6 cycloalkyl, 
C1-6 alkyl, C1.2 alkyloxy Ci. 2 alkyl, or Cm haloalkyl;^ 



R 2 ° and R 2p are independently selected at each occurrence from H, Ci_6 alkyl, C3.10 cycloalkyl, 
C3.6 cycloalkyl Ci-6 alkyl and Cm haloalkyl; 
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is selected from Ci- 6 alkyl, Cm haloalkyl, C M alkoxy- Cm alkyl, C3.6 cycloalkyl, C 3 . 6 
cycl^alkyl- C1-6 alkyl, aryl, aryl(CM alkyl), heteroaryl and heteroaryl (Cm alkyl)- and benzyl, 
each benzyl being substituted on the aryl moiety with 0-1 substituents selected from the group 
Cm alkyl^Br, CI, F, I, Cm haloalkyl, nitro, Cm alkoxy Cm haloalkoxy, and dimethylamino; 

R 2r R 2s taken together with the N form 1-pyrrolidinyl, 1-morpholinyl, 1-piperidinyl or 1- 
piperazinyl whemn N 4 in 1-piperiazinyl is substituted with 0-1 substituents selected from the 
group R 2t , C0 2 R 2 VCOR 2q and S0 2 R 2q ; 



R 2t is selected from H, (V 4 alkyl, Cm haloalkyl, Cm alkoxy -Cm alkyl, C3.6 cycloalkyl, C3-6 
cycloalkyl - Ci_6 alkyl, ary\ aryl (Cm alkyl)-, heteroaryl and heteroaryl (Cm alkyl); 



>3 . 



R is selected from an aryl or hMeroaryl group attached through an unsaturated carbon atom; 



aryl is selected from phenyl, naphthjd, indanyl and indenyl, each aryl being substituted with 0-5 
substituents independently selected attach occurrence from C1-6 alkyl, C3-6 cycloalkyl, 
methylenedioxy, C M alkyloxy-C M alkyWy, -OR 2m , Br, CI, F, I, Cm haloalkyl, -CN, -N0 2 > - 
SH, -S(0) n R 2n , -COR 2m , -C0 2 R 2m , -OC(o\ 2 \ -NR 2g COR 2m , -N(COR 2m ) 2 , -NR 2g CONR 2o R 2p , 
NR 2g C0 2 R 2h , -NR 2o R 2p and CONR 2o R 2p ; 



heteroaryl is selected from the group pyridyl, pyrrtnidyl, triazinyl, furanyl, quinolinyl, 
isoquinolinyl, thienyl, imidazolyl, thiazolyl, indolyl\pyrrolyl, oxazolyl, benzofuranyl, 
benzothienyl, benzothiazolyl, benzoxazolyl, isoxazolyL triazolyl, tetrazolyl, indazolyl, 2,3- 
dihydrobenzo-furanyl, 2,3-dihydrobenzothienyl, 2,3-dihydro-benzothienyl-S-oxide, 2,3- 
dihydrobenzothienyl-s-dioxide, indolinyl, benzoxazolin-2\on-yl, benzodioxolanyl and 
benzodioxane, each heteroaryl being substituted at 0-4 carbon atoms with a substituent 
independently selected at each occurrence from C1-6 alkyl, C 3 \ cycloalkyl, Br, F, I, Cm 
haloalkyl, -CN, NR 2g R 2h , nitro, -OR 2m , -SH, -S(0) n R 2n , COR 2m Yc0 2 R 2m , -OC(0)R 2n , - 
NR 2g COR 2m , -N(COR 2m ) 2 , and -NR 2g CONR 2o R 2p and each heteroaryl being substituted at any 
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nitrogen atom with 0-1 substituents selected from the group R 2g , C0 2 R 3a , COR 3a and S0 2 R 3a 
wherfem, 

R 3a is selected from the group Q-6 alkyl, Cm cycloalkyl-Ci-6 alkyl and benzyl, each benzyl being 
substituted on thbyaryl moiety with 0-1 substituents selected from the group Cm alkyl, Br, CI, F, 
I, Cm haloalkyl, nitn\CM alkoxy, Cm haloalkoxy, and dimethyl amino; 

R 4 and R 5 are independently\elected at each occurrence from H, Br, CI, F, I, -CN, Ci-6 alkyl, C 2 . 
6 alkenyl, C2-6 alkynyl, C3.8 cycloalkyl, Ci_6 alkyloxy, Ci. 6 alkylthio, C1-6 alkylsulfmyl, Ci. 6 ■ 
alkylsulfonyl, amino, Cm alkylamintaL (Cm alkyl) 2 amino and phenyl, each phenyl is substituted 
with 0-3 groups selected from the groupVonsisting of C1.7 alkyl, C3.8 cycloalkyl, Br, CI, F, I, - 
C(0)H, Cm haloalkyl, nitro, Cm alkoxy, Ci\haloalkoxy, Cm alkylthio, Cm alkylsulfmyl, Cm 
alkylsulfonyl, Ci_6 alkylamino and (Cm alkyl) 2 amino and wherein R 4 and R 5 non-phenyl groups 
may be substituted with 0-5 substituents selected frohi OH, halogen, -C(0)H, -OCi.6-alkyl and 
C1.6 haloalkyl, Ci_ 6 alkyl, C3-7 c-alkyl, Ci. 6 alkyl(OH) n OSbR wherein R is H or Ci_ 6 alkyl, Ci_ 6 
alkyl(OH) n ,wherein n is 0-3 or R 4 and R 5 may join togetherto form a C3.6 alkylene chain; 

R 6 , R 6a and R 7 are independently selected from: 
H, Cmo alkyl, C3-10 cycloalkyl, C3-10 alkenyl, C3-10 alkynyl, Cmo haloalkyl, C 2 .g alkoxyalkyl, C 4 . 
n cycloalkylalkyl, C5.10 cycloalkenyl, and Ce-u cycloalkenyl alkyl; and 

R 6 , R 6a and R 7 are substituted with 0-6 substituents independently selected from halogen, Cm 
alkyl, C3-8 cycloalkyl, Ci_6 alkyloxy, and Cm haloalkyl. 



4. (amended^snce) The compound according to Claim 1 or 2 wherein 



R 1 is selected frolhsCi-6 alkyl, C3-6 cycloalkyl, Ci. 6 alkoxy, Ci_ 6 alkylthio, and 
-XR lc wherein R 1 is substituted^ th 0-6 substituents selected from halogen, Cm alkyl or Cm 
haloalkyl; 
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R 2 is selected from C M o alkyl, C2-10 alkenyl, C2.10 alkynyl, C3.8 cycloalkyl, C3.6 
cycloalkyiXi-e alkyl, and -NR 2c R 2d wherein R 2 is unsubstituted or substituted with 1-3 
substituents independently selected from the group R 2 ', R 2j , R 2k , Ci-6 alkyl, C 2 -8 alkenyl, C 2 -8 
alkynyl, Br, CI, F, ,I>C^4 haloalkyl, -OR 2g , -NR 2g R 2h , -Ci. 6 alkyl-OR 2g , and C 3 . 8 cycloalkyl which 
is substituted with 0-1 R aadin which 0-1 carbons of C4.8 cycloalkyl is replaced by -0-. 

5. (amended once) The compouncPaccording to Claim 1 or 2 wherein R 3 is phenyl substituted 
with 0-5 substituents independently selected at each occurrence from Q-6 alkyl, C3.6 cycloalkyl, 
methylenedioxy, C M alkyloxy-C M alkyloxyVOR 2 " 1 , Br, CI, F, I, C M haloalkyl, -CN, -N0 2 , - 
SH, -S(0) n R 2n , -COR 2m , -C0 2 R 2m , -OC(0)R 2n ,\R 2g COR 2m , -N(COR 2m ) 2 , -NR 2g CONR 2o R 2p , - 
NR 2g C0 2 R 2h , -NR 2o R 2p and CONR 2o R 2p ; or pyridyPsubstituted at 0-4 carbon atoms with a 
substituent independently selected from Q.6 alkyl, 

C3-6 cycloalkyl, Br, F, I, C M haloalkyl, -CN, NR 2g R 2 \ nitV -OR 2m , -SH, -S(0) n R 2n , COR 2m , 
C0 2 R 2m , -OC(0)R 2n , -NR 2g COR 2m , -N(COR 2m ) 2 , and -NR 2g C\NR 2o R 2p . 

6. (amended once) The compounds according to Claim 1 or 2 wherein R 3 is substituted with 
0-4 substituents independently selected from halogen, C1.4 alkyloxy, Ci-6 alkyl and NR'R" 
wherein R' and R" are independently selected from H and Q-6 alkyl. 

— ~> lil (amendefeUmce) The compound according to Claim 1 or 2 wherein R 2 is selected from 3- 
pentyl, NEt 2 , MtyL NHCH(CH 2 OMe) 2 , NHCH(CH 2 OEt) 2 ,NHCH(Et)CH 2 OMe, NH-3-heptyl, 
NH-3-pentyl, NH-iWd, NH-3-hexyl, NHCH(CH2Ph)CH20Me, NHCH(Et)CH2 CH2 OMe, 
NH-cyclobutyl, NH-cycloWyl, NEtPr, NEtBu, NMePr, NMePh, Npr2, NPr(CH2-c-C3Hs), 

Cjjk N(CH2CH20Me)2, morphohno>MCH2Ph)CH2CH20Me, N(Me)CH2CH20Me, 

C 1 N(Et)CH2CH20Me, N(CH2-c-C3H^CH2CH20Me, N(CH2-c-C3Hs)Pr, N(CH2-c-C3Hs)Et, 
OEt, OCH(Et)CH20Me, OCH(Et)CH2CH2QMe, OCH(Me)CH2CH20Me, O-3-pentyl, 0-2- 
pentyl, S-3-pentyl, S-2-pentyl, SEt, S(0)Et, SC^Et S-3-pentyl, S(0)-3-pentyl, S02-3-pentyl, S- 
2-pentyl, S(0)-2-pentyl, S02-2-pentyl, CH(C02Et)2^S<Et)(C02Et)2, CH(Et)CH20H, 
CH(Et)CH20Me, CH(Et)CH2CH20Me, CONMe2, COCH^ COEt, COPr, CO-2-pentyl, CO-3- 
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^ntyl, CH(OH)CH3, C(OH)Me2, C(OH)Ph-3-pyridyl, CH(OMe)CH3, CH(OMe)Et, 
CH(bJ4e)Pr, CH(OEt)CH3 s CH(OPr)CH3 } 2-pentyl, 2-butyl, cyclobutyl, cyclopentyl, 
CH(Me)cyctebutyl, CH(OMe)cyclobutyl, CH(OH)cyclobutyl, CH(Me)cyclopropyl, 
CH(OMe)cyclopr^LCH(OH)cyclopropyl, CH(Et)cyclobutyl, CH(Et)cyclopropyl, 
CH(OMe)cyclobutyl, CH(QMe)cyclopropyl, CH(OEt)cyclobutyl, CH(OEt)cyclopropyl, 
CH(Me)CH2-cyclobutyl, CH(OTV{e)CH2-cyclobutyl, CH(OH)CH2-cyclobutyl, CH(Me)CH2- 
cyclopropyl, CH(OMe)CH2-cycloprop>l v CH(OH)CH2-cyclopropyl, CH(Et)CH2-cyclobutyl, 
CH(Et)CH2-cyclopropyl, CH(OMe)CH2-cyctbfenjtyl, CH(OMe)CH2-cyclopropyl, CH(OEt)CH2- 
cyclobutyl, CH(OEt)CH2-cyclopropyl, CH(CH20M^clobutyl, CH(CH20Me)cyclopropyl, 
CH(CH20Et)cyclobutyl, CH(CH20Et)cyclopropyl, CH(cyc!bfe*ityl)2, CH(cyclopropyl)2, 
CH(Et)CH2CONMe2, CH(Et)CH2CH2NMe2, CH(CH20Me)Me/CH(CH20Me)Et, 
CH(CH20Me)Pr, CH(CH20Et)Me, CH(CH20Et)Et, CH(CH20Et)Pr, CH^Sl£2C=CMe)Et, and 
CH(CH2C=CMe)Et. 



^0 



I 13. (amended once) A pharmaceuttcftUiomposition comprising a compound according to 

J ^^^^ 
q I Claim 1 or 2 and a pharmaceutical^ acceptable « 



REMARKS 

I. Claim Status 

Claims 1, 2, 4-8, and 13 remain pending in this case. Claims 3, 9, and 10 are canceled. 
Claims 1, 2, 4, 5, 6, 8, and 13 have been amended. Provisos c and d have been deleted because 
they are redundant with provisos g and h in view of the election. Support for the amendments 
can be found throughout the specification. No new matter has been added. 

II. Objections the claims 
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